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TO: Mr. Michael Verne FAX#: 202-326226247
Federal Trade Commission PH.#: 202-326-3167

RE: HSR Filing Reqguirements for Proposed Transaction

Mr. Verne, aftached is a chart that shows the organizational structure of two UPE's (A &
B) and their subsidiaries that are discussing a transaction. As shown an the chart, corp.'s A and
B each currently holds 50% of partnership P which has no assets other than some cash and its
membership interests in LLCx and LLCy. LLCx and LLCy are ongoing businesses with
operating assets. The two-step transaction is as follows:

1. A2 would acquire a partnership interest in P, which has the effect of reducing B's
partnership in P to less than 50%.
2. P redeems B's partnership interest in P through a disfribution to B of P's 20%

interest in LLCy.

As a result of the transactions, A holds indirectly 100% of LLLCx's membership interests,
and B holds directly or indirectly 100% of LLCy's membership interests.

Our tentative conclusion is that due to the “roll-up’s” of LLCx and LLCy, A, as acquiring
and acquired, makes an HSR filing with respect to its acquisition of the assets of LLCx, and B,
as acquiring and acquired, makes an HSR filing with regard to its acquisition of the assets of
LLCy. A's acquisition, through P’s redemption of B's partnership interest, of all of the
partnership interests of P, which has no operating assets, Is disregarded.

We would appreciate the opportunity of consulting with you to canfirm our analysis. We
will give you a call this afternocon (maybe around 2PM) with the hope that you will have time to
provide your insight. My emall address is below if you would lik suggest a time mare
convenient for you.
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IF PROBLEMS ARE ENCOUNTERED IN RECEI THIS TRANSMISSION, PLEASE CALL
EPLY TELECOPY
SENT: Date: Time: By:

THIS MESSAGE IS INTENDED ONLY FOR THE USE OF THE INDIVIDUAL OR ENTITY TO WHICH IT 1S
ADDRESSED AND MAY CONTAIN INFCRMATION THAT IS PRIVILEGED, CONFIDENTIAL AND EXEMPT FROM
DISCLOSURE UNDER APPLICABLE LAW. F THE READER OF THIS MESSAGE IS NOT THE INTENDED
RECTBIENT OR THE EMPLOYRW OR ACENT RRADPANSTBLE FOR DRLYVERING THE MEGRSAQS T THIg
INTENDED RECIPIENT, YOU ARE HEREBY NOTIFIED THAT ANY DYSSEMINATION, DISTRIBUTION OR
CORYING OF THIS COMMUNICATION IS STRICTLY FROHIBITED. IF YOU BAVE RECEIVED THIS

COMMUNICATION IN ERROR, PLEASE NOTIFY US IMMEDIATELY BY TELEFHONE, AND RETURN THE
ORIGINAL MESSAGE TO US AT THE ABOVE ADDRESS VIA THE U.S. POSTAL 8ERVICE. THANK YQU.
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